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URITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

COMRBINED COMPANIES, INC,,

e

. & Florids corporation, ;
AND :
“n?g:\cx&comvm PROGRAM, :
2 New Jerasy cosporation, " i AFFIDAVITOFPATRICK
. _ :  KELLOIN SUBPORT OF
:  PLAINTIFFS' APPLICATION
AND :  FORANORDERTO SHOW .
: , :  CAUSEWITS TEMPORARY
PUBLIC SERVICE ENTERFRISES :  RESTRAINTS
OF PA,INC., :
a Peansylvania corporstion i
PlxintifFs, :
Y ;
AT&T CORP,, :
& New York curporstion, 5
Defendant. 2

Patritk Bells, being duly yworm, deposea and says:
1. lamthe Vice-Prasident of Public Service Enterprisas of Bs,, Inc, ("PSE™). I make this

affidavit in Surther support of Phintf' Application for xn Order 6 Show Causs With Tempenury
Baslaraund = FEE's Resale Busines
2 PSB s eoquyed in the teisconymmications reatls business, inchuding the resale of
outborand services, 300 services, 4 combined oxitbound and 800 services offrings.
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3, PSE rasells AT&Ts serviees to zmall businegses, PSE obtains servies fom ATAT
porsutmt 15 ATZT s tariffs for outbound serviees, In particular, PSE has shtained servics pursuant to
* conirat iff with AT&T that sombines 800 scxvices and outbound calliog services, which PSE
resells 1o small buslnesses, PSE's contract tariffis AT&T's Contracs Tas® ¥.C.C. No, 516 (* Contnact
TastF 516"), PSE s & long time customer of ATAT, and bas aetablished end maintained  record of
Snencial cespossiblity with AT&T fir several yoars. PSE' mombly AT&T usegs is several gilise
 dollars per month, ‘

4, Becauss of the discounts PSE anjoys under Contract Tariff No, 516 and other ATET

" pfferings, PSE is sble to resell its Comtrast Tasiff No, 516 services to aggregaton, such a5 CCT and
Winhsck, and/or otiur resale eamiers, at bester rates than those that mey be avallable directly from
ATET. Aggrogrtars therefore coter ko agresments with PSE xud wansfor their wadis to PSE in
crder 1o cbtain higher discousts. .

5. As ATAT) cusemsr of recond vades Contract Tif No. 516, PSE Is tlao diecty

lable to ATRT for the charges inmurred for the owbound kd 800 usage of ATAT servicas by PSE'
cusomer, including the trafc transfeered o CCI by Winback which would heve been inchuded in the

Phgu p(> uafSc CCT seeks to transfer to PSE, _
. \r)’r ' 8  ATET directly provides the network facilites xnd services for the outbound end 300

DQ/ : sexvices PSE aggrogates to s end wsees, ATET also bllls and collects the charges for aggrepsted
cutound and inbound secviess from PSE'S end users and remits to PSE a porticn of the charges

collacted acconding to the terms negotisted by PSE and ATET.
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7. OnJsmuury 13, 1995, CCI 0 PSE jointly mescured and submtted writeen ereers 1o
AT&T to tranafer 300 waffic under numerous plins to PSE, a3 customer of record under ATET's
Comract Tasiff 516. Theee plxns included Plens Nos, 1352, 1583, 2430, 2828, 2829, 3124, 3458,
3524 154 3663, true copiss of which are attuched Bereto a3 Exhibit A (herclnaer collectively the
"Plans”). The purpose of this traffic tansfer order was to obtain service uader the mare favorable
tarras of the PSE Comract Tarff $16 than eisted under tho fariff terms than covaing the Pans
themselves. | :

5. Asaretofths trander of CCUWinback's trafic 1o PSR Contract Tuilf S16, PSE
‘aceives significant benefts by incrersing its velume of traffic servicad under Contract Tanf® $16, This
ommnﬂtyhmiquc.mdm There are limited oppottunities for PSE to acquire comparstls
teale volumes for inclusion in its Contract Tarff S16 othar thes the ons available Srom CCTs transfer
o the (raffic ag it has proposed '

5. Th moneary vahin of PSE'S lows if AT&T bocks BSE's transaction with CCTla net
rencdily calculsble, a4 it includes significant harm to PSE's goodwill and reputation with reapect to its
Indepsndant conisacior agacts aod the publle, At s moizikzes, PSS will love the revesuns fom each
irarté of traffie thez ATET provides 1o CCF at ratas Hightr thux thoss svailsble under Contract Tarls?

s1&.
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PUBLIC SERVICE ENTERPRISES
OF PENNSYLVANIA, INC. -
. {5 OWEN STREET, FORTY FORT, PA. 13704
January 13, 1994 PHONE 711/287-3161

Mrs. Ann Anderson
Minneapolic Fron End Centar
10th Floor

Minreapolis, MN 55402.3233

Dear Anmn:

Pleass find a progerly czecuted AT&T Transfer of Service Agreements (TSA) 1o move all the
end-user locations, except the 181 account number and 131 lead account number into PSE's CT

'516 (CSTP/RVPP Plan ID # 003650).
The individual plans should each recsive their own bill group as Hsted below:

DPlan ID # Report Group Revort Group Name
001251 038 CCI001 »
002828 039 CCI002
001583 _ 040. CCI003 :
003124 041 - CCI004 -
002430 042 . CCI008 )
- 003663 043 - ) CCI006
003468 : 044 CCI007
003524 045 CCI008
002829 046 caoeg

"Ih::l;:ﬂerzssalclya:movazhelmhommumdwhbtbmphmmdnotmmdmmmy
mymdlscommcthcplms

-

Sincerely,

@raﬁwgfw

Sara B. Pemigrew
\SBP - - .

‘Emlomu'
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Tranufer of Service
Agreement and Notification

$, ComBtiel oA ZES e, fhaort , hereby
{Formez Cu t‘.cng:)

request that ATeT tranzfer or assign pervice for Account ;
/P ooo 403 5 X
2

JPormer Customer understands and agrees that this transfer ar
asaignient doss not relieve or discharge it frce remaining
jointly and.severally liable with New Customes for any
obligations existing at the tizme of transfer or assignment.
These obligations irnclude: (1) al: outstanding indebtwdness
for the account nucbers specified above and (2) the unexpired
pection of any applicable minimus payment periocdis}.

New Custcmer hereby assumes al) obligations of Former Customer at
the time of transfer or assignment. OThase obligations include:

" {4} all ocutstanding indebtedness for the service and (2) the
unexpired portion of any applicable minimum payment period(s).

Services are not ko be interrupted or relocated at the time
transfer or assignment ia made. This transfer :‘:t/as grment will -
become effasctive on the later of ({!;t: Lhd

: e

or ATET s agreement in writing of the transfer or assigmuent.

Hothing herein shall give any customer, assignee, or iransferes
any interest or propristary right in any given ATET service

telephone number.
Tprzze 4. Ny, v tfmqe

rt TS
Nove Al B T
i ccpt 180 00 o035 588 Tl d
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Hothing herein shall

. Trangfer of Service .
Agreement and Nobification

1, COmALngt) Com A € Vit In %6? hereby
{Former Customer)

reguest thab AYRT transfer or assign sexvice for Account
/ﬁoj; eI FET

/) .
{Custener)

- Pormer Customer understands and zgrees that this transfer or

ssalgnment does not relisva or discharge.it from resaining

Jjointly and saeverally liable with New Custoser for any 5

ent.

.abliga&i.ans exisking at the time of transfer or asszi
These obligatiens ineclude: (1) a1l cutstanding indebtedness

for the account pumbers specifisd abeve and (2} the unexpired
_portion of any applicable minimum psyment pecied(s}).

New Customer hereby assumes all obligations of Fermer Customer at
the time of transfer or assignment. These obligatiens include:
{1} all outstanding indebtedness for the ssrvice and (2) the
unexpired portion ¢f any applicable minimum payment period(s).

's:atviges aTe na: +o he intersuptighgr u}.oc;!:ed at i:h: time“ s11
zansfer or assigmment is made. s trausfer or ass end w
beccae dfectivegﬁn the later of _ skﬂ# ?m-st_:n ZD; l‘ﬂ gﬂ.

ate

©r ATE®’s agreement in wriklng of the transfer ot assignment,

ive any customer, aszignee, or transferee
?ntuy right in any given ATET gervice

(Sug, b dlelsy

any interest or propr
telephone nunbexr,

//W% . JM& Former Customer {Date) .

Authorized Represuntative

Mo, M Prie

Aregat .
(§ [-000014L ATF

19(- 54,61’3’6 - 14 '.'L'.tl:]ie -

e

C5D g oo
&£ 3;,{,'3 l,.l"{‘ho‘f".
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Pransfer of Service '
Agreeaent and Notification

1, CIMEBAUER ConiniRaS IR LAY TE_AY28 , hereby
{Former Cugkomer}

" request that AT:T tranafet or assign asrvies for Account
¥ v ow.Sa, T3>
Rumber(s) IVE fsc Eis Sreg? iy

'

Eo

’ <1 {Customer)
Former Customer understands and agrees thab this transfer or
assignment does not relieve or digcharge’i: froam remaining
Jelntly and.ssvezally lizbles vitk New Customer for any

mnt,

obligztions existing at the time of transfer or assi
These obllgations includes {1) all outwtanding indebtednesy

. for the account numbers speoified above and (2} the unexpired
portion of zny applicable ainimus payment period(s).

Hew Cuxtomer hereby zasumes z1) cbligaticna of Fommer Customer ab
the tizme of transfer or assignment. Theae cbligations inciude:
{1) all outstanding indebtednesas for the aervice and (2) the
unexpired portion of any applicable minimwn payment period(s).

Services are not to be lntersupted or reldcatad at the time
transfer or assigrnment is made. This transfer ?r /{ua xg::nt will

become effactive on the later of il z.
{Dzta)” '
or AT&T’s agreemant in writing of the transfer or assignment.

Mothing herein shzll give any customer, assignes, or transferee
any- interest or proprietary right in any given ATET servics

telepbone’ nusbey.

VR L (FS b o [ag

MOVE ALl BIVS TorTmer CUSEEmET (Date)
. Authorized Representative

.E,rc-ef'f-
/87 eoco S o 53 757
/31 094 8098 777 -

CETR I et THET
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Transfer of Service
Agreement and Notification

1, MLM&W p SV o 35/ , hexieb?

{Former Cuetomer)

request that ATET transfer or, zssign service for Account

er(s) Loul Age BINS Eycept L2/ 000 0 2/$ /35

to

i (Custener) b
Former Customer understands aad agrees that this btransfer or
assigumeént does not relieve or dizcharge it from remaining
jointly and severally liable with Wew Customer for any
obligations existing at the time of transfer or assignment.
These ohligations Includes 11] 211l ocutstanding indebtedness
for the account numbers specified above and {2) the unexpired -
portion of any applicable minimum payment period(s).

New Custeomer hersby assumes all obligations of Former Customer at
. the time of kransfer or assignment, ZThese obligationa include:

{1) 11 eutstanding indebtedness for the service and (2] the

unexpired portion of any applicable minimum payment pericd(s).

Services are not te be interrupted or relosataed ak the time
transfer or assignment is wade. This transfer ayggiqmmt will
become effective on the later of ;& t‘:of .

{
or ATST's agresment iz writing of the transfer or assignment, —

Nothing herein s'hall give any customer, assignee, or transferse
any interest or proprietary right in any given ATGT service

telephone number. .

7# ‘; 1Y ‘
@A;%;fr/fcr é:'h‘[, v fefa
: Former Customer (Date)

Authorized Representative

MLEAC Gl TR J@W
tle
% Cujt

Eyesmt [3 00 aa/&‘@ : % : %
- ‘ Autho :ﬂ%ﬁt“) . /
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Trancfer of Servies
Agreement and Notlficatien

X, 1 : . =6 3YHE _, herepy
(Zormer Custnm:;}

reguest that ATET transfer or assign service for L;caunt*.
LO0p o
Number(s)_/10e8 A LTS Lxeest ﬁiﬂ/.‘t; “43‘?1"'/&
ta .
. (Custeser} :
Pormer Customer understands and agrees that this transfer or
azsigonent does not ralieve oz discharge it fzom remaining
jointly and severally liable vith Hew Customer for any
. Obligations existing at the time of trangfar or assigmment,
Thege cbligationa inciude: (1) all outstanding indebtedness
for the account numbers specified above and (2) the unexpired
portion of any applicable minimuz payment period{s).

Hew Customer hereby asasumes all cbligations of Pormer Customer at
tha time of tranefaer or assignment, These obligations include:
(1) all outstanding indebtedness for the service and (2) the
unexpired portion of any applicable minimm payment period(s).

Be:vigas are no'i: to b: %ntt:gupngh :z geﬂ.oc;t:ed at thg time 1S
transfer or agsigneen 3 made. $ transfar, or 2 ent w
. R T

beceme effective on the later of
. (Date) "™
oz _.h.T&T’: agreunent in writing of the transfaor or assigrment.

Hothing herein shall give any customay, assighss, or transferee
any interest or proprietary right in any glven ATE? sesvice

telephone number.

sl A 6’*;61; ";’{‘u" :

THAPSIEL AL . Former Customer {Date)
Authorizad ‘Iuprcuntl.tiu

Brwes
ﬁ;f:e// Al o IC%MJ e WS

| S 506 Q6T
& 13/ 123 40a3 o34

Pluce pac RS 7 |

Rp? Wé‘ﬁd""’ e
B4Y
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Pransfer of Servicé
Agreement and Rotifleation

£ LA, LAY T ¢ hersby
{Parmer Customer)

request that ATe? brawsfer or assign service for Account
X : B ove 00 PP

T($) . LBE G s [ A
o S bla Searte T g LT
{Customer) R b

Pormer Customer understands and zgress that this transfer or
assigoment does nok relleve or discharge it from remaining

Jointly and sevarazlly lizble vith Maw Customer £or any
ebligations axighing ab the time of transfer or zssignment.
These obligations include: {1) all ocutstanding indebtadness
for the account numbers specified above and {2]) the unexpired
portion of any applicable minimum pavment pericd(s). .

New Custcmer hereby assumes all cbligationg of Former Customer at
the time of transfer or assignment. These cbligations include:
{1} a1) outstanding indebtedness for the gervice and {2) kthe
enexpired portlion of any applicable minimum payment periscd(s).

Services are not to be interrupted or relocatad at the time
-transfer or aszigmment is' made. This transfery g asglgnument will
become effective on the later of (;éu@z&%:
or ATET's eagreement in writing of the transfer or .assignment

I,

Nothing hereln shall give any customer, assignee, or trancferge
any interest or proprietary right in aay given AReY service

tal epl;one number..:

TRAFEIC VLY d | é-’\&l;— . z/,,,/au..f

e Al Bov'S g Tormar Customer {Date]
agthorizad Reprezentative

.@o-ep/ . . mﬁ"’
&~ 328 : Ao /’ ,.
Jol ©20 00992857 /_ /ﬁ/ /%.;/7‘5--
o« 131 48 FoF7533 _ ok (Date)”

c , apragentative

S
keep € S77 T Aede 24 Titde | |

BERY P IHET
#S Pre gliafoy m
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Trangfer ¢f Sarviee
Agremment and Rotificatlon

b~ Com BT Eh  Com dayzes S Ay IOY ., hereby
{Farmer Customer)

request that ATLT transfer or assign service for Aceount
_‘/:-/om Alos 26Y

Humber (s} . B 7

" .

o M
"{Custemar )

Permer Customer understands and agrmes that this bransfer or
assignment does not relieve or discharge it frem remaining
Jointly and severzlly liable with Nev Customer for any
abligations existing at the time of transfer or assigmment,
Thase obligations includa: {1) all outstanding lndebtedness
for the account numbers apecified zhove and (2) the unexpirad
partion of any applicable minisun paymsnt perioed{sa). 3

Hew Customer herehy assumes all ochligations of Former Customer at
the tine of transfer or assignment, fThese sbhligationy inelude:
(1} all cutstanding indebtedness for the service and {2) the
unexpired portion of any appliczble mininum payment period(s).

Sexvices are not to ba .i.xt‘l:l.;:ruptqd ar reloagted abk the timne
transfer or assigunment is wade. This transfer orsassignment will
become effective an the later of Da. ')

- " . N

: {
or ATET’s agresment in writing of the transfer or assighment.’

Nothing herein shall give any customer, assignee, or transferse
any interest or propriekary vight in any given ATET sarvice

telephone number,

TRATE ¢ OV { = Mg L Yo [g -
Mo AL Lowvs Former Customer (Data}

Authorized Representative

'52’"‘1/7{ 1 600 8r05 U
A~ 131 71346583 388

LS7PZE Putd =5 3534
Il 7T A4S A Fee ' .
- 879y par
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Trangfer of Sewicé
Agreement and Hotification

-

Ti_ CIMBHAVER ComPARNTES, Fik fead ZE P39 , hereby
e {Parmer Customer)

request thzt AreY transfer or assign sarvice f£or Account
; . Wo-:o DOPPAED

N rin) vk e s [ i
to ; § af Vs hiinic 7T
{Customer) { Y o

Former Customer understands and agreea that this ‘ransfar or
asslgpment does not relieve or discharge it from remaining
Jointly and severally liable vith Naew Customer for any
obliigations axisting at the time of transfer or xzssignment.
These shligations ineludes {1) 211 outstanding indebtedness
for the account nunbers spacified above and {2} the uzexplred
portion of any applicable minimum paywment pecicd{s). .

New Customer hersby 2ssumes all obligations of FPormer Customer at
the time of transfer or assignment., These ¢bligations includs:
(1} all ocutstanding indebtednsss for the ssrvice and (2) the
unexpired partion of any applicable minimum peyment paricd(s).

Sezvices arp not to be interrupted or relocatsd at the time
-tranzfer or assignment is made. This transfer gr.asgigument will

becoma effective on the later of 5t
. e
of ATET'z agreement in writing of the transfer or .assignment,

Nothing herein shall glve any customer, assignes, or transferee
any interest or propriekary right in any given ATET service

telephone nunbher.,.

TowrEre dMLy - | é—‘\(’_ Lo f/;b/{lw'"

ive At BIv'S g Former. Customar (Date]
Ervpl

J& £330 ad?é-‘-ls"}'

o« 13118 S0F7823

Atthorizad Nepresentative

letep €SP feAe RE .7 | _
2838 T - %™

AS Pre. gltifoy AtV
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‘Tranafer of Service
Agreement and Notification

% %W d-ngau‘.@.zcc. F/2% . hereby

7 (Formetr Customer)

reguest that ATET transfer or assign servica for Account
‘ A oao o o0Fo /Y

( }
Former Custcomer understands and agrees that this transfer or-
assignaent does not relieve or discharge it from remaining
jointly and severally liable with New Customer for any .
Snv.

obligations existing at the bime of transfer or assi
rhese obligations include: {1) 211 outstanding indebtednass
for the account numbers specified nbove snd (2) khe unexpired

portion of any appliczhle minimm payment paricd(s).

New Customar hereby assumes all obligations of Pormer Custemer at
the time of transfer or aasigmment. These obligations ineiudes

(1) all outatanding ‘indebtedness for the service and (2) the
unexpired porticn of any applicable minimue payment periodis).

Services are not to be interrupted or relocated at the time

transfer or assignment s mede, This transzfer o Lognmant will
become effsctive on the laker of c%{ﬂ:)if?:‘r‘ :
ate j

or AT&T’S agreement in writing of the transfer or assignment.

ive any cusl:mr.:, assignee, or transferee
etary right in any given ATELT serviece

Rothing herasin shall g
any interest or propr
telephone number. -

TRAFFIL ONLY «Ngp b tHelge
M 2RY I iAer TMRr Custouer {Date)
Authorized Representative

My &l A
ot (§l-o-coN

% &1-861-0961 -2 1D
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» Transfer of Service
Agreemenz and Rorifiecxtion

i Mw&mﬁm,w‘: 20 /SFS ., hereby

4 {Former Customer)

raquest that ATLY transfer or assign service for Account
/3 02y FeFO STY -

Nug er{s}._.M_?a.L‘.r_.éqeﬁéH LEL 00 0800 JA3
. ; 07 on t -~ )
ko .
{Custoner)

Yormer Customer understandg and agrees that this transfer or
assignment dees not rellieve or discharge-it fromt remaining
jointly and severally liable wilt New Customer for any
ebligakions existing at the time of transfier or assignment.
These obligations inelude: (1] all sutstanding indebtedness
fFor the account numbers speeifled azbove and (2] the unsxpived
_portion of any applicable minimums payment period{sj.

Hew Customer hersby assumes all cblilgations of Former Customer at
ihy time of transfer or assignment, These obligations inciude:
{1) all cutstanding indebkedness for the service and (2} the
unexpired portion of any applicable minizue paymant pericd{s).

Ssrvices ace not to be intersupted or relosated at the time

transfer or assignment is made. This transfe gignment. will
becone atfeutivegg: the later of f:- h’? /:Q/:%_‘lg'
ate

ar ATgT g agraement ig writing of the transfer or assignment.

Hothing herein zhall ‘qive any customer, assignae, or transferse
any inkterest or proprietzry right in any given AT:T service

telephone number.

TRAFFIE OV CFJ\'L» L o f"u’

' T
ﬁtﬂa""i Az & . Pormer Customer {Date}
. s,r,g.c’r(- Authorized Representative

{81 d0d 00 5/33 :
AU — /5T

~ 1B/ RTS8V

toner {Date
- d Representative
4 i

Tt

. Ahde
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United States Court of Appeals

FOR THE DISTRICT OF COLUMBIA CIRCUIT

Argued November 12, 2004 Decided January 14, 2005
No. 03-1431

AT&T CORPORATION,
PETITIONER

V.
FEDERAL COMMUNICATIONS COMMISSION AND

UNITED STATES OF AMERICA,
RESPONDENTS

On Petition for Review of an Order of the
Federal Communications Commission

David W. Carpenter argued the cause for petitioner. With
him on the briefs were Peter H. Jacoby, James F. Bendernagel,
Jr., C. John Buresh, and Michael J. Hunseder.

Laurence N. Bourne, Counsel, Federal Communications
Commission, argued the cause for respondents. With him onthe
briefs were Robert B. Nicholson and Steven J. Mintz, Attorneys,
U.S. Department of Justice, John A. Rogovin, General Counsel,
Richard K. Welch, Associate General Counsel, John E. Ingle,
Deputy Associate General Counsel, and Rodger D. Citron,
Counsel. Laurel R. Bergold, Counsel, entered an appearance.
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Before: GINSBURG, Chief Judge, and TATEL and ROBERTS,
Cireuit Judges.

Opinion for the Court by Circuit Judge ROBERTS,

ROBERTS, Circuit Judge: AT&T Corporation petitions for
review of a Federal Communications Commission order
interpreting AT&T s tariff on resales of 800 telephone service.
A provision of that tariff allows resellers to transfer their
business, so long as the recipient assumes all of the transferor’s
obligations. Based on this provision, AT&T denied one re-
seller’s request to move the “traffic” under its 800 plans to
another reseller without a transfer of the corresponding obliga-
tions. The Commission interpreted the tariff transfer provision
as not addressing the movement of traffic, and ultimately held
that AT&T could not refuse the transfer. We conclude that
traffic is a type of service covered by the transfer provision, and
that the Commission’s contrary interpretation would render the
provision meaningless. We grant the petition for review.

L

This case concerns the transfer of toll-free 800 telephone
service. At the time of the events in question, AT&T was the
dominant carrier of such service, which it provided pursuant to
tariffs filed with the FCC. Under the Communications Act of
1934, as amended, and the “filed rate doctrine” incorporated
therein, neither the carrier nor its customers could depart from
the terms set forth in AT&T s tariffs. See 47 U.S.C. § 203(c);
AT&T v. Cent. Office Tel, Inc., 524 U.S. 214, 221-24 (1998);
Orloffv. FCC, 352 F.3d 415, 418 (D.C. Cir, 2003).

The tariff at issue here — AT&T Tariff FCC No. 2 —
allowed companies to purchase and resell 800 service to small
businesses around the country, The tariff refers to this resale
business, as well as the underlying service itself, as Wide Area
Telecommunications Service (WATS). Any company could

£RRO R
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qualify as a reseller so long as it met the requirements of one of
several plans described in the tariff. Companies qualified by
aggregating the WATS usage of multiple small businesses into
a single plan, and, under the tariff, the companies obtained
AT&T’s service for these “end-user” businesses at a discounted
rate. In return, the reseller or “aggregator” company agreed to
meet certain obligations set forth by the carrier, including
commitments to purchase a certain volume of use,

In the early 1990s, as other carriers began to acquire a share
of the 800 market, the FCC began to loosen its regulation of
AT&T. Starting in 1991, the Commission no longer forced the
carrier to offer WATS only through the generic plans set forth in
Tariff No. 2. Instead, the FCC gave AT&T the option of
individually negotiating “contract tariffs” with particular resale
companies. As contract tariffs could be drawn to offerdiscounts
greater than those available under Tariff No. 2, many resellers
naturally sought to obtain them.

Alfonse Inga, a New Jersey businessman who owned several
aggregator companies, was one such reseller. In 1994, Mr. Inga
undertook a series of transactions designed to move his business
from Tariff No. 2 to a more lucrative contract tariff. First, his
companies — each of which operated under CSTP I, a type of
plan offered under Tariff No. 2 — transferred all nine of their
plans to a new entity, Combined Companies, Incorporated (CCI).
As required by Section 2.1.8 of Tariff No. 2, CCI expressly
agreed to assume all obligations of the transferor companies,
Thetransfer also stipulated that CCI would pass 80 percent of'its
profits on to the transferor companies. Second, CCI attempted
to negotiate a contract tariff with AT&T. Third, as temporary
cover until this envisioned contract tariff became a reality, oras
a permanent alternative in case it never did, Mr. Inga planned
another transfer — one between CCI and Public Services
Enterprises of Pennsylvania (PSE). PSE already had a contract
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tariff with AT&T at a substantially larger discount on AT&T’s
800 service than that available to CCI under Tariff No. 2.

AT&T resisted this series of transactions. Fearing that CCI
would not have the assets to meet its obligations under the
transferred plans, AT&T initially refused to implement the first
transfer (from the Inga companies to CCI) unless CCI paid a
deposit ~- a requirement not found in Section 2.1.8 of Tariff
No. 2. In 1995, the Inga companies and CCI brought suit against
AT&T in federal district court in New Jersey, and the court
ordered AT&T to drop the deposit requirement and implement
the transfer. Combined Companies, Inc. v. AT&T, No. 95-908
(D.N.J. May 19, 1995) (unpublished opinion).

Meanwhile, CCI’s negotiations for its own contract tariff
failed and CClI entered into the second transfer, moving substan-
tially all the 800 service in its CSTP I plans to PSE. Aswith the
first transfer, the CCI-PSE agreement called for PSE to pass
much of the realized profit back to CCI. The second transfer,
however, differed from the first in an important respect. The
parties attempted to structure the transaction to avoid Section
2.1.8 of Tariff No. 2, so that PSE would not have to assume
CCI’s obligations on the transferred service. To do this, the
parties asked AT&T to move just the service to particular
end-user businesses— the “traffic” under CCI's plans — and to
leave the plans themselves otherwise intact. The parties hoped
that, as a result, 800 service would be billed under PSE’s
substantially lower contract tariff rates, while CCIwould remain
responsible for the obligations to the carrier under Tariff No. 2.

AT&T balked at this second transfer as well. AT&T
maintained that Section 2.1.8 applied to the transaction, and that
PSE thus had to assume CCI’s obligations in order for the
transfer to go through. In addition, AT&T argued that the
proposed transfer violated the tariff's “fraudulent use” provi-
sions, as CCI almost certainly would fall short of its volume
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commitments once the traffic was moved to PSE’s account, and
AT&T had reason to believe that CCI would not have sufficient
assets to pay the resulting penalties.

The same district court that compelled AT&T to accept the
first transfer declined to rule on the second, holding that tariff
interpretation issues were within the primary jurisdiction of the
FCC. Id at *15. When none of the parties brought the primary
jurisdiction matter to the agency, however, the district court
went ahead and issued its own decision interpreting the tariff.
See Combined Companies, Inc. v. AT&T, No. 95-908 (D.N.J.
Mar. 5, 1996) (unpublished opinion). The Third Circuit vacated
this ruling as inconsistent with the primary jurisdiction referral,
and ordered the sides to bring the matter to the FCC’s attention.
Combined Companies, Inc. v. AT&T, No. 96-5185 (3d Cir. May
31, 1996) (unpublished opinion).

The specific question referred to the FCC was “whether
section 2.1.8 permits an aggregator to transfer traffic under a
plan without transferring the plan itself in the same transaction.”
Id. at *3, While the case was pending before the Commission,
AT&T entered into a settlement with CCI, extinguishing its
WATS plans and releasing all claims between the two parties.
Apparently as a result of this settlement, the Commission took
no action on the case for seven years. The Inga companies,
however, continued to claim damages stemming from AT&T’s
denial of the CCI-PSE ftransfer, and in 2003 the Commission
finally addressed the Third Circuit referral.

The Commission held that Section 2.1.8 did not govern, and
therefore did not preclude, the movement of traffic without
attendant obligations. FCC Memorandum Opinion and Order at
6-8. In particular, the Commission reasoned that Section 2,1.8
applied only to the transfer of entire tariffed plans, and not to the
transfer of just the traffic component of such plans. /4. at 7. The
Commission also held that, even assuming the transaction
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constituted fraud under the tariff, the tariff did not allow AT&T
to remedy such fraud by denying the transfer. Id at 810, In
light of these holdings, the Commission ruled that AT&T could
not refuse the CCI-PSE transfer. /d. at 14. The Inga companies,
whose involvement in the federal district court action in New
Jersey is still ongoing, view the Commission’s ruling as entitling
them to millions of dollars in damages.

AT&T now petitions for review of the FCC order.
i )

Our inquiry is governed by the Administrative Procedure
Act, which requires us to uphold an FCC order unless it is
“arbitrary, capricious, an abuse of discretion, or otherwise not in
accordance with law.” 5 U.S.C. § 706(2)(A). To clear this
threshold, the FCC’s tariff interpretations must be “reasonable
fand] based upon factors within the Commission’s expertise.”
Global NAPS, Inc. v. FCC, 247 F.3d 252, 258 (D.C. Cir. 2001)
(citation omitted and alteration in original). Thus, we will
reverse the FCC only if its interpretations are “not supported by
substantial evidence, or the [Commission] has made a clear error
in judgment,” Id. (same).

The Commission’s order in this case is entirely predicated
on its determination that Section 2.1.8 of Tariff No. 2 does not
apply to the movement of traffic. At the time of the proposed
transfer to PSE, that Section read as follows;

Transfer or Assignment— WATS [Wide Area Telecommu-
nications Service] . . . may be transferred or assigned to a
new Customer, provided that:

B. The new Customer notifies [AT&T] in writing that it
agrees to assume all obligations of the former Customer at
the time of the transfer or assignment.
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The Section on its face does not differentiate between transfers
of entire plans and transfers of traffic, but rather speaks only in
terms of WATS — the telephone service itself. The new and
former Customers referred to are the aggregators, in this case
PSEand CClL. Accordingly, any transfer of WATS required PSE
to assume CCI’s obligations.

AT&T’s basic argument before this court is that “traffic,”
even if it is not the same thing as a tariffed plan, is a type of
Wide Area Telecommunications Service covered by Section
2.1.8. In transferring traffic, the parties sought to reassign
particular end-user businesses from CCI to PSE, so that calls to
these businesses would be billed under PSE’s lower rates. Thus,
CCI asked AT&T to transfer the billed telephone numbers
(correspondingto individual end-user locations) included in each
CSTP I plan. See Transfer of Service Agreement Forms. It
must be — AT&T argues — that what the parties sought to
transfer is a type of service covered by the tariff; that is why they
used the Transfer of Service forms. See AT&T Tariff FCC
No. 2, Section 3.1.1 (defining “800 Service and WATS” as
“telecommunications services which permit inward and outward
calling respectively between a station associated with an access
line in one location and stations in diverse geographical service
areas specified by the Customer™).

The Commission does not respond directly to AT&T’s
argument. Instead, both in its brief before this court and in its
order below, the FCC relies on a statement made by AT&T in
comments submitted in the administrative proceeding. There,
AT&T noted in passing that “in this case the relevant WATS
services are the CSTP 1I Plans.” Comments of AT&T Corp. in
Opposition to Joint Petition for Declaratory Ruling and Joint
Motion for Expedited Consideration at 10. The Commission
interprets this statement as conceding that Section 2.1.8 can only
be triggered by the wholesale transfer of tariffed plans, and not
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by the transfer of component parts such as individual billed
telephone numbers. See FCC Order at 6~7; FCC Br. at 16-18.

AT&T, however, argues persuasively that the FCC misinter-
preted its comment. Immediately following the alleged conces-
sion, AT&T s submission noted that:

[Section 2.1.8], by its terms, allows a transfer of CCI's
service to PSE only if PSE agreed to assume all obligations
under those plans. Yetr CCI explicitly amended the transfer
of services form lo vead “Traffic Only.” By expressly
declaring that it did not intend to effectuate a transfer of ail
obligations under the plans to PSE . . . the proposed trans-
Jer, on its face, violated the terms of Section 2.1.8.

Comments of AT&T Corp. at 10-11 (emphasis added) (citation
omitted), It appears quite clear, then, that AT&T did not
concede the inapplicability of Section 2.1.8 to transfers of traffic
only. Indeed, had AT&T been willing to make such a conces-
sion, it presumably would not have contested the meaning of this
provision before the Commission. Accordingly, the FCC’s
reliance on AT&T’s comment is plainly misplaced.

_Absent such reliance, the Commission provides us with

little reason why the plain Tanguage of Section 2.1.8 fails to
e 0 .

encompass transfers of trafficalone. The Commission maintains
that “[r]ather than a single transter request, here CCI and PSE
effectively made two requests; one by CCIto AT&T to decrease
its traffic, and another by PSE to increase its traffic.” FCC
Order at 7; see FCC Br. at 17. But this hardly sheds light on the
meaning of the transfer provision. First, AT&T contends thata
simultaneous decrease and increase in the respective service of
CCl and PSE would in fact not accomplish the same objectives
asatransfer of service. AT&T argues that the transfer provision,
Section 2.1.8, was included precisely because there are practical
benefits to a transfer that would be lost through a transaction of
the sort hypothesized by the Commission. These include
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guarantees against service interruptions and the loss of particular
800 numbers, as well as exemption from a requirement that
resellers obtain their end-users’ written consent prior to the
transaction. See AT&T Br. at 21-23.

Be that as it may, proceeding by analogy does not change
the fact that CCI and PSE did request a transfer — a transaction
on its face at least potentially within the reach of Section 2.1.8,
which governs “Transfer or Assignment” — instead of dropping
and adding traffic in separate transactions. George Eliot has
written that “the world is full of hopeful analogies,”
MIDDLEMARCH 83 (Penguin Classics 1994) (1872), and this
must be one of them, but likening the transfer at issue to a
different arranigement, and then analyzing how that arrangement
would fare under Section 2.1.8, does not advance the FCC’s
position very far.

In addition, the Commission’s failure to grasp AT&T’s
comment reveals a more fundamental error in its approach. The
reason AT&T seemed to equate the transfers in this case with a
transfer of plans is that CCI sought to move virtually all of the
billed telephone numbers in each of its CSTP I plans. Thus, for
sach of the nine plans, CCl asked AT&T to move all but one, or
all but two, of the telephone numbers included in that plan. See
Transfer of Service Agreement Forms. In so doing, CCI asked
AT&T to move nearly all the services — all the benefits —
associated with its CSTP II plans. What was left behind were
CCT’s obligations — the burdens under the plans. Accordingly,
even if small scale transfers of traffic were outside the scope of
Section 2.1.8, allowing this transaction to go through would
create an obvious end-run around the unquestioned rule that new
Customers had to “assume all obligations” in transferring WATS
plans. Any reseller could circumvent Section 2.1.8 simply by
asking AT&T to move its business one billed telephone number
at a time. Using such a scheme, a reseller could move every
component of'a plan, save its obligations to AT&T. Thetransfer
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provision would then have no effect except in those cases where
the transferor foolishly fell within its scope by phrasing its
request in terms of the tariffed plans themselves.

The FCC itself recognized that the “purpose” of Section
2.1.8 “was to maintain intact the balance of obligations and
benefits between parties under the tariff when one customer
stepped into the shoes of another.” FCC Order at 7. The
Commission’s interpretation eviscerates this very purpose,
allowing PSE to take up essentially all of CCI’s resale business
without assuming so much as one of CCI’s obligations to
AT&T!

As the foregoing discussion indicates, we find the Commis-
sion’s interpretation implausible on its face. First, the plain
language of Section 2.1.8 encompasses all transters of WATS,
qu_I"l_d not just transfers of entire plans. In the absence of any
contrary evidence, we find that “traffic” is a type of service
covered by the tariff. Second, the FCC’s interpretation, permit-
ting the movement of benefits without any assumption of
obligations, would render the transfer provision meaningless

! The FCC contends that this entire line of argument —
challenging the Commission’s interpretation as rendering Section
2.1.8 meaningless - is not properly before us, as AT&T did not first
present it to the Commission in a petition for reconsideration. FCC
Br.at 15 & 19. Wedisagree. The Communications Act precludes us
from addressing only those issues upon which the Commission “has
been afforded no opportunity to pass.” 47 U.S.C. § 405(a). It does
not prevent us from considering “whether the original question was
correctly decided,” MCIv. FCC, 10 F.3d 842, 845 (D.C. Cir. 1993),
or whether the FCC “relied on faulty logic.” Nat'l Ass’n for Befter
Broadcasting v. FCC, 830 F.2d 270, 275 (D.C. Cir. 1987), The
analysis recounted above speaks to the soundness of the
Commission’s ruling on the question initially presented, and not to
any novel legal or factual claims.
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even in cases involving the transfer of entire plans, so long as the
parties asked the carrier to move all the beneficial plan compo-
nents rather than the plan itself. The whole purpose of the tariff
provision in question was to ensure that benefits could not be
transferred without concomitant obligations. It is utterly
untenable to contend that the provision does not apply when only
benefits are transferred.

In sum, the FCC clearly erred in ruling that Section 2,1.8 of
AT&T Tariff FCC No. 2 does not apply to atransfer of “traffic.”
As this was a threshold determination in the FCC’s order, we do
not reach the remaining issues addressed by the Commission and
argued by the parties before us. We also do not decide precisely
which obligations should have been transferred in this case, as
this question was neither addressed by the Commission nor
adequately presented to us.® All we decide is that Section 2.1.8
cannot be read to allow parties to transfer the benefits associated
with 800 service without assuming any obligations. The petition
for review is granted.

* Atoralargument, AT&T s counsel repeatedly stated that Tariff
No. 2 expressly required PSE to assume the volume commitments that
formthe heart of AT&T’s concern in this case. See Transcript of Oral
Argument at 11, 13. In a motion submitted after the argument,
however, the Inga companies note that the only obligations
enumerated by Section 2.1.8 are “outstanding indebtedness for the
service” and “the unexpired portion of any applicable minimum
paymentperiod.” Intervenors Motionto Clarify and Correct the Facts
ofthe Recordat4. How this enumeration affects the requirementthat
new customers assumne “all obligations of the former Customer”
{emphasis added) is beyond the scope of our opinion.
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FCC Contractor
fec@bepiweb.com

Re: WC Docket No. 06-210
CCB/CPD 96-20

Dear FCC Staff:

I would like to point out the following fundamental logic that has been overlooked regarding
what the phrase “Former” Customer means throughout section 2.1.8 and compare it to other
tariff sections which use the term “Customer”. Petitioners believe this will substantially clarify

AT&T’s bogus “All Obligations™ theory and the remaining jointly and severally liable provision.

Petitioners will demonstrate how this ties into Mr Kearney’s, Mr Shipp’s and petitioner’s recent
comments on control of the CSTPII/RVPP plan, which can only be by one entity---AT&T’s

customer of record.

A transferor can not “remain jointly and severally liable” unless the service for which the
transferor is liable for is actually transferred to a transferee. Service is not just the traffic but also

the CSTP/RVPP plan itself.

DC Circuit Decision page 10:

First, the plain language of Section 2.1.8 encompasses all transfers
of WATS, and not “just” transfers of entire plans.




DC Court Decision page 2

We conclude that traffic is a_tvpe of service covered by the
transfer provision, and that the Commission’s contrary
interpretation would render the provision meaningless.

The DC Circuit understood that a transfer of service under 2.1.8 could be either “the plan” or
just the “traffic” as each of these types of transfers constitute: “Wide Area Telecommunications

Service” (WATS).

See here as Exhibit A page 2 that the CSTPII plan holder is defined as an AT&T customer not a

“former” customer.

AT&T 800 Customer Specific Term Plan I1- The AT&T 800 Customer
Specific Term Plan II (CSTP II) is a term plan, in lieu of all other
specific term plans and/or service discounts that offers the Customer
term plan discounts applicable to usage for the Customer's AT&T
800 Service-

The AT&T customer who is the Customer Specific Term Plan (CSTPII) service plan holder

under the tariff at 3.3.1.Q’s general provisions for a CSTPII plan, also must by definition have

a minimum term plan revenue commitment.

See AT&T Tariff No 2 here as exhibit A page 2:

Customers must choose an annual net usage revenue commitment
of between $12.000 and $33 million for each year of a three-year
term commitment.

The tariff explains that a Customer can also do a [ or 2 year commitment but to obtain the top

discounts a CSTPII/RVPP plan holder needed to commit to three years:

See Exhibit A page 2

CSTP 11 Option B as specified in Section 3.3.1.0Q.8., following,

which provides a three-vear term commitment




See Exhibit A pages 7-8 which shows the term plan revenue commitments for three year
commitment as per CSTPII/RVPP Option B. The plan holder is being defined under the tariff as

the AT&T Customer not a “Former” Customer.

3.3.1.Q. AT&T 800 Customer Specific Term Plan II

(continued)
8. CSTP I1 Option B - Is a term plan, in lieu of all other specific
term plans and/or service discounts with the same terms and

conditions as specified in Section 3.3.1.Q. for CSTP II with the

following exceptions:
- Customers with an existing RVPP do not have to subscribe to a

new RVPP.!

The AT&T Customer Specific Term Plan Customer and its revenue commitment can not be
separated. Subscription to the Customer Specific Term Plan/Revenue Volume Pricing Plan
(CSTPII/RVPP) defines the plan holder as an AT&T customer. The AT&T Customer Specific
Term Plan holder becomes customer of record by completing the AT&T Network Services
Commitment Form and selects one of the listed term plan revenue commitments within the tariff-
-- the CSTPII/RVPP service plan holder is thus defined under the tariff as AT&T’s

“oustomer.”

! A benefit of taking a 3 year commitment was that you do not have to subscribe to a new RVPP
1D, you could use your existing RVPP 1D to maintain grandfathered status. New CSTP II’s
required new Revenue Volume Pricing Plans. A sample AT&T Network Services Commitment
Form is at exhibit EE in 9/27/06 petitioner filing. A CSTPII service plan holder must also under
the tariff subscribe to a Revenue Volume Pricing Plan (RVPP) to cover its CSTPII service. See
in exhibit A page 3

The Customer must subscribe to a new Revenue Volume Pricing

Plan (see Section 3.3.1.M.). Customers ordering a CSTP II must

also order an RVPP to cover all the same AT&T 800 Services.

RVPP discounts apply after the Term Plan discounts.



The minimum term plan revenue commitment to obtain the top CSTPII/RVPP discount was 3

years at 600,000 a year. Shortfall and termination obligations are both based on the term plan

revenue commitment. The shortfall charge is calculated on a fiscal year end basis and is the

difference between what is actually used and the annual term plan revenue commitment.

A plan that was restructured prior to the end of the fiscal year had to meet monthly pro rata
commitments unless the plan, as in petitionet’s case, was ordered prior to June 17 1994, This
meant that the plan could be restructured under the grandfathered rules through June 16 1997.
Under the tariff terms a restructure is known as (Discontinued Without Liability) Section 2.5.18
at exhibit FF in the 9/27/06 filing.

See here exhibit A page S:

3. Penalty for Shortfalls - The Customer must meet the net
annual revenue commitment after the discounts are applied. Ifa
Customer does not meet the annual revenue commitment in any
one year, after discounts are applied, the Customer must pay the
difference between the Customer's actual billed revenue and the
annual revenue commitment.

The shortfall is based upon the revenue commitment. They go hand in hand.

The termination charge as per tariff section 5 (in petitioner’s exhibit CC 9/27/06 filing) is also

based upon the Customers term plan revenue commitment

“35% of the remaining term plan revenue commitment”.

They go hand in hand. When a transferor transfers a plan it is transferring the term plan revenue
commitment and the shortfall and termination obligations are simply concomitant, that is, an
accompaniment of the term plan revenue commitment. When the transferor transfers the
Customer Specific Term Plan it automatically transfers the shortfall and termination obligations
on that plan; they indeed go hand in hand. The transferor can not transfer shortfall and
termination obligations which may lead to potential shortfall and termination charges, without
transferring the term “plan” revenue commitment—which is defined by the tariff as the

CSTPII/RVPP plan holder customer!




Here is the key: When a Transferor transfers its CSTPI/RVPP plan it is no longer
considered by AT&T as an AT&T Customer. Its status changes from an AT&T
“Customer” to a “Former” AT&T Customer as AT&T’s TSA and 2.1.8 clearly state.

As per 2.1.8:

A, The Customer of record (former Customer) requests in writing that the
Company transfer or assign WATS to the “new Customer”,

In a previous AT&T filing AT&T did its DOT DOT DOT (...) routine to bypass 2.1.8’s para A
in hopes of drawing attention away from 2.1.8’s paragraph A; because 2.1.8 A focuses on the
transformation from Customer of record status as indicated under 3.3.1.Q to “Former”
Customer on services (plan or traffic) that are designated for transfer in 2.1.8’s opening

sentence, and on the AT&T TSA.

When the transferor transfers its CSTPI/RVPP plan it is transferring away its AT&T
“Customer” Status and “control” of that CSTPII/RVPP Plan.

Section 2.1.8 refers to the Transferor as the Former Customer and the Transferee as the New

Customer is because and designates at the top of the AT&T TSA form and in 2.1.8’s opening

sentence what services are transferred; defining the Transferor as the Former Customer on

what it transfers. The word “Former” defines the transferor as to the service it transferred (plan

or traffic).

Look at section 2.1.8 in Jan 1995 (FCC 2003 Decision pg. 6 n.46--exhibit B in petitioners
9/27/06 filing:



Transfer or Assignment — WATS, including “ANY™ associated telephone
number(s), may be transferred or assigned to a new Customer, provided that:

B. The Customer of record (former Customer) requests in writing that the
Company transfer or assign WATS to the “new Customer”™.

C. The “new Customer” notifies the Company in writing that it agrees to
assume all obligations of the “former” Customer at the time of transfer
or assignment. These obligations include: (1) all outstanding indebtedness
for the service and (2) the unexpired portion of any applicable minimum
payment period(s).

L The Company acknowledges the transfer or assignment in writing.
The acknowledgement will be made within 15 days of receipt of
notification.

The transfer or assignment does not relieve or discharge the
former Customer from remaining jointly and severally liable with
the new Customer for any obligations existing at the time of
transfer or assignment. These obligations include: (1) all
outstanding indebtedness for WATS, and (2) the unexpired portion
of any applicable minimum payment period(s). When a transfer or
assignment occurs, a Record Change Only Charge applies.

The FORMER Customer pertains to what the transferor has transferred to the New Customer
that is listed at the top of the AT&T TSA, which is verbatim 2.1.8. The AT&T Customer

becomes the Former Customer only on that which is designated for transfer.

The Transferor is a Former AT&T Customer only as to what it has transferred (plan or traffic)
and if the plan is not transferred the transferor remains an AT&T Customer in control of the plan

and the traffic which was not designated for transfer.

Simple: If the AT&T transferor has not transferred away the plan the Transferor is not a
FORMER Customer as to the plan at the time of transfer; the transferor is still an AT&T

Customer.

If the Transferor has transferred away 90% of its plans traffic, but not the plan, the transferor is
a Former Customer under 2.1.8 on the 90% of the traffic that it transferred to the New Customer
but is still AT&T’s customer of record on the 10% of the accounts not designated in the opening

sentence for transfer under 2.1.8.



Listen to the Fat Lady Singing....

See 2.1.8 Section B above:

agrees to assume_all obligations of the former Customer at the
time of transfer

“All obligations™ pertain to the service ( plan or traffic) listed on the top of the AT&T TSA for

transfer which defines the transferor as a FORMER Customer on what is transferred.

Right there in front of everyone’s face!!

What is listed for transfer by the Former Customer to the New Customer defines the transferor as
a Former Customer to the plan or amount of account traffic transferred. As the petitioners and
AT&T Counsel Mr Carpenter have been stating all along: “All obligations™ are indeed

mandatory to be transferred of the former customer but this depends upon what services are

designated (plan or traffic) that make the transferor an AT&T Former Customer just on those

services transferred.

Another way to put it is that section 2.1.8(b) does not require::

agrees to assume all obligations of the Customer at the time of
transfer

it only requires:

agrees to assume all obligations of the “former” Customer at the
time of transfer

So simple!!!

The former Customer is defined within 2.1.8 and on the AT&T TSA as to what is selected for
transfer. The transferor is only “former” on the service (traffic or plan) which the transferor
actually transfers!!! The transferor is stiil the “Customer” on what it does not transfer—the non

transferred plan and the non transferred accounts.



So Simple: The word “Former” is defined in 2.1.8 and the list provided in the AT&T TSA limits
which services “all obligations” pertains to. If the transferor transferred the plan then absolutely
“all obligations™ would include the plans revenue commitment and concomitant shortfall and

termination obligations as in the Inga to CCI plan transfer.

The key is the limiting word “FORMER” and the list of service designated at the time of
transfer. This word “FORMER?” defines and limits the transferor to what it selected for transfer

in 2.1.8’s opening sentence.

Petitioners 9/27 /06 FCC filing at page 4 and 5 is consistent with the analysis of what it means to

be a “Former” customer versus a “Customer”. Please review:

The D.C. Circuit stated at exhibit C pg. 7 line 1:

This section on its face does not differentiate between transfers of
entire plans and transfers of traffic, but rather speaks only in terms
of WATS--- the telephone service itself.

Both the D.C. Circuit and the FCC did not see on its face where
within 2.1.8 it allowed traffic only to transfer because 2.1.8
violated the law by not being explicit. The differentiation is
actually in the “any” number(s) of accounts that the new customer
accepts. Any can be one, some, or most, without specification, that
can be transferred. If 2.1.8 only allowed plan transfers (as the FCC
originally believed) the word “any” would have to be changed to
ALL and the singular option “Number” would have to be only the
plural option: Numbers. “All obligations” pertain to, or as
AT&T counsel Mr. Carpenter infra_states “depends upon,
what is selected for transfer”. Under 2.1.8 at “B” “the “new”
Customer  (transferee ~ PSE}  notifies the  Company”
(Company=AT&T), what it has accepted (either selected “traffic
only” as the case at issue, or the plan with all traffic) and then yes
of course it is obligated for “all the obligations” BUT, only on
that part of the service which the transferee (PSE) accepts!” Of
course, shortfall and termination obligations are not transferred by
petitioners/assumed by PSE, because, shortfall and termination
obligations are the Transferor (petitioner’) Customer’s plan
obligations as per tariff page 3.3.1.Q bullet 10 exhibit D). S&T
obligations never transferred on traffic only transfers. This is why,
despite the fact that AT&T states it has done tens of thousands of
traffic only transfers under 2.1.8, AT&T can not produce one
single piece of evidence showing that its position was ever done in




such a manner. No evidence exists! AT&T admitted in its 1996
FCC filing, and the FCC Ruling stated, the plans were not being
transferred or terminated. If the D.C. Circuit had seen on its face
the differentiation, then it would have easily understood that
paragraph “B’s all obligations language pertains onlv to what is
accepted and reported by the new customer (PSE) to AT&T.

The above 9/27/06 tariff analysis of 2.1.8 was absolutely correct, particularly this piece:

“All obligations” pertain to, or as AT&T counsel Mr.

Carpenter infra states “depends upon, what is selected for

transfer”, Under 2.1.8 at “B” “the “new” Customer (transferee
PSE) notifies the Company” (Company=AT&T), what it has
accepted (either selected “traffic only” as the case at issue, or the
plan with all traffic) and then yes of course it is obligated for “all
the obligations” BUT, enly on that part of the service which the
transferee (PSE) accepts!”

What was missing in this previous tariff analysis was the emphasis on the transferor and the
word “Former” and emphasizing the list of accounts in the opening 2.1.8 sentence which limited
and defined what service (plan or traffic) was designated within the list under 2.1.8 for the

“traffic only” transfer.

The Former customer is defined in the opening of the AT&T Transfer of Service Agreement
(TSA) form in which the designated service (plan or traffic) is listed which defines which
services the transferor has been given Former Customer status on. The top of the AT&T TSA is
simply allowing for the implementation of what is included in the “ANY” number(s) of accounts

transferred in 2.1.8°s opening sentence.

See Exhibit F in petitioners 9/27/06 filing for samples of AT&T TSA’s:

All the AT&T TSA’s have the header...



Transfer of Service
Agreement and Notification

I, , hereby

(Former Customer)
request that AT&T transfer or assign service for Account
Number(s):
To

(Customer)

The TSA immediately defines Former Customer and then what is provided is the list of what

service (traffic or plan) that is going to be transferred, further defining what is encompassed by

being a “Former” Customer.

The Former Customer service list limits the obligations and joint and several liability to the
designated accounts. If it was a plan transfer then the Former Customer would list the plans

2. P Main Billed Telephone Number which also was referred to as the lead or home account.

On the AT&T TSA’s in question instead of listing thousands of accounts to transfer, it was easier
and customary to state move all BTNS (which means Billed Telephone Number (i.e. locations)

and then state “except for....”.

AT&T did the billing of the accounts and had a copy of the aggregators Revenue Volume Pricing
Plan Report which listed all of the accounts on its CSTPII/RVPP plan so there was no need to list

thousands of accounts.

The “move all except for 181 ....... number statement” made on each of the TSA exhibits at F in
the 9/27/06 filing of course is the 181....Main Billed Telephone Number of that plan, which does
not get transferred on a “traffic only” transfer. Petitioners have evidenced in a previous exhibit
AT&T Counsel Mr Whitmer agreeing with counsel Richard Yeskoo during oral argument before
Judge Politan that the home or lead account does not transfer on a “traffic only” transfer.
Petitioners have also recently provided as an exhibit the tariff definition of Main Billed

Telephone Number.
10



Simply “all obligations™ pertain to what is designated for transfer by the “Former Customer”

under 2.1.8,

Also notice on the AT&T TSA’s (at exhibit F in the 9/27/06 filing) that the transferor signature
line again defines the transferor as a Former Customer as to which services (plan or traffic) that

are listed for transfer:

Former Customer (Date)
Authorized Representative

Title

New Customer (Date)
Authorized Representative

Title

Under petitioners correct tariff interpretation, PSE was responsible for the two obligations it

accepted ....

(1) all outstanding indebtedness for the service and (2) the unexpired portion of any applicable

minimum payment period(s)
... on accounts which were designated for transfer under 2.1.8.

Petitioner’s tariff analysis which correctly interprets and defines under 2.1.8 the Former
Customer with the list of accounts designated as limiting a transferee so it would not be
obligated for these two obligations on accounts not designated for transfer. AT&T’s implausible
theory has PSE being obligated for the above two obligations on accounts not designated for
transfer within 2.1.8. AT&T’s POST DC Circuit theory has the transferee obligated for bad debt

and unexpired minimum payment period on accounts it never accepted.

11



AT&T’s tariff interpretation POST DC Circuit is an absolutely ridiculous tariff analysis that is
counter to 2.1.8, makes no common sense, is not a reasonable tariff construction, and is counter

to AT&T’s practices and is commercially not feasible.
Now look at 2.1.8 para C and it is the same exact logic:

The transfer or assignment does not relieve or discharge the
former Customer from remaining jointly and severally liable with
the new Customer for any obligations existing at the time of

transfer or assignment.

There is the “FORMER? status again.

The Transferor is only obligated (at the time of transfer or assignment) to become jointly and
severally liable on the services listed for transfer which changed the transferors status on that
service listed for transfer to that of a Former AT&T Customer as opposed to an AT&T

Customer under 3.3.1.Q CSTPII/RVPP provisions.

If “traffic only™ is transferred and not the plan the transferor remains a “Customer” Specific

Term Plan/Revenue Volume Pricing Plan AT&T Customer as per 3.3.1.Q. provisions as to the

plan—not a Former Customer. Only an AT&T customer maintains control of its CSTPI/RVPP

plans. A former Customer no longer controls what it transfers.

On the “traffic only” transfer the transferor does remain jointly and severally liable with the

transferee as to the accounts selected at the time of the transfer and is a Former Customer on

those accounts designated for transfer. On the “traffic only” transfer the transferor does not
become jointly and severally liable for the accounts that are not transferred as the transferor is

not a Former Customer on the accounts that it did not designate for transfer.

The Transferor is still the AT&T Customer for the accounts not transferred and thus maintains
responsibility to AT&T for the bad debt/min payment period on the accounts not transferred. On
the “traffic only” transfer PSE becomes the New Customer only on the accounts designated for
transfer, and has control over those designated accounts. Thus PSE is responsible for “all the

obligations” on what was designated for transfer by the Former Customer and accepted by the

12



New Customer which on the “traffic only” is the bad debt and unexpired minimum payment

period on the accounts transferred from the Former Customer.

CCI does remain jointly and severally liable with PSE for all the obligations (bad debt and
unexpired minimum payment period) on the service designated for transfer. Because the plan
was not designated for transfer CCI does not remain jointly and severally liable for the plans
revenue commitment and concomitant shortfall and termination obligations. CCI remains liable
as the Customer of record for the plans revenue commitment and concomitant shortfall and
termination obligations. These are customer controllable obligations that were not transferred

because the plan was not designated for transfer.

Now with this foundation of understanding that:

1) it is the plans revenue commitment that gets transferred and this automatically brings along
with it the concomitant shortfall and termination obligations,

and

2) that the transferor’s AT&T Customer Status is transferred to the transferee (PSE) when a
plan or the designated accounts transfer)---- relegating the transferor to Former Customer Status

within 2.1.8, lets get back to section 2.1.8’s remaining jointly and severally liable clause.

A transferor can not “remain jointly and severally liable” unless the term plan revenue
commitment, for which the transferor is responsible as an AT&T Customer----- is designated for
transfer within 2.1.8 to the transferee, Transferring away the term plan revenue commitment
indicates that the Transferor was no longer an AT&T customer in control of the revenue
commitment transferred, and would under a plan transfer become a Former Customer. The word:
“remain” means the transferor “use to” control the plan or the accounts that were in its plan but

no longer does because the transferor designated the plan or transfer.

Remaining jointly and severally liable occurs on that which is designated for transfer in 2.1.8 and
the transferor no longer controls that which it transferred. Former AT&T plan holder Customers
no longer control the plan under 3.3.1.Q para 4 (by adding and deleting service) as per exhibiot

D in petitioners 9/27/06 filing.
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Former Customers no longer control the accounts designated for transfer and remain jointly
and severally liable only on what is designated for transfer. Because the CSTPII/RVPP plan
(which is defined by having AT&T Customer Status, and the controlling of its term plan revenue
commitment) was_not transferred; 2.1.8’s “remaining jointly and severally liable” clause is not
enacted against the transferor AT&T Customer, because it is not designated for transfer within
2.1.8. The transferor CCI it is not a Former AT&T customer but continues as an AT&T

Customer in control of its non transferred plan.

The transferor AT&T Customer is not shedding its term plan revenue commitment by listing it

under 2.1.8, thus it is not shedding its AT&T Customer status to become a Former AT&T

Customer under 2.1.8.

The AT&T customer CCI remains AT&T’s Customer because CCI did not designate
within 2.1.8 the transfer of its plans. If CCI designated the plans to transfer CCI would

have become a “FORMER” AT&T Customer Specific Term Plan Customer as to the plans.

As per 3.3.1.Q paragraph 10 (see page 5 on Exhibit A within).

- Shortfall and/or termination liability are the responsibility of
the “Customer”. Any penalty for shortfall and/or termination
liability will be apportioned according to usage and billed to the
individual locations designated by the Customer for inclusion
under the plan. For billing purposes, such penalties shall reduce
any discounts apportioned to the individual locations under the
plan.

Shortfall and termination liability are the responsibility of the AT&T Customer.

The Former plan owner Customer is also responsible for the shortfall and termination obligations
on these plans as the FCC 2003 Decision indicated; and those Former Customers were the Inga
Companies on the CCI plans, because the Inga Companies lost AT&T customer status under
2.1.8 and became the Former Customer when the Inga Companies did indeed designate within its

transfer under 2.1.8 the plan to transfer to CCI.
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The whole concept of “remaining jointly and severally liable” was to protect AT&T for the
revenue commitment and concomitant shortfall and termination obligations that were being
transferred away by a transferor (FORMER CUSTOMER) on a plan transfer. Likewise the
“remaining jointly and severally liable” provision protected AT&T by mandating that the
Transferor on a “traffic only” transfer was still obligated for indebtedness and unexpired

minimum payment period on the accounts designated within 2.1.8 for transfer.

On the “traffic only™ transfer, CCI remained AT&T’s Customer on the plan ---not a Former
Customer, because it did not transfer away its Customer Specific Term Plan revenue term plan

commitment at the time of transfer under 2.1.8.

CCI continued to be obligated for the plans revenue term plan commitment and concomitant
shortfall and termination obligations as it continued to be AT&T*s customer of record at 3.3.1.Q
paragraph 10. As an AT&T Customer CCI could continue to add accounts to its non transferred

plans as indicted under the tariff at 3.3.1.Q para 4:

See Exhibit A page 5 para 4:

- The Customer may add or delete an AT&T 800 Service or
AT&T Custom 800 Service covered under the plan.

If CCI was a 2.1.8 Former CSTPII/RVPP plan Customer it would have had to designate for

transfer the plans term plan revenue commitment (the plan) and lose AT&T customer status. CCI

would not be able to add accounts to its plans if was not a Customer.

Due to the non disputed fact that it remained an AT&T CSTPII/RVPP plan Customer and the
CSTPII/RVPP plan holder it could continue to add accounts and maintain control of its
CSTPII/RVPP plans and the revenue commitment and concomitant shortfall and termination
obligations. Thus the revenue commitment and concomitant shortfall and termination

obligations do not transfer.

When CCI received the plans from the Inga petitioners the CSTPII/RVPP plans term plan
revenue commitment was indeed transferred to CCI and therefore the Inga Companies did under

2.1.8 of the tariff remain jointly and severally liable with CCI for the term plan revenue
15



commitment. The Inga Companies under 2.1.8 did indeed become the Former AT&T Customer
and thus under the tariff no longer owned or controlled the CSTPII/RVPP plans transferred as
per 3.3.1Q CSTPII/RVPP provisions.

When the Commission looks at section 2.1.8 it can not only rely upon what 2.1.8 states—
because it is not explicit. If the Commission were to rely solely on what 2.1.8 states, the term
plans revenue commitment and shortfall and termination obligations are not mentioned at all and
this would indicate that these commitments do not transfer on “either” a plan transfer or a

traffic transfer.

However it is understood based upon other tariff sections interacting with 2.1.8’s Former
Customer Status, vs. 3.3.1.Q’s and section 5 ‘s Customer Status that revenue commitments and

their concomitant shortfall and termination obligations

A) Do transfer on a plan transfer (as the transferor does shed its plans revenue commitments and

becomes a Former Customer) and
B) Do not transfer on a “traffic only” transfer as the transferor remains an AT&T plan holder

Customer in control of its non transferred plan.

The Commission has to look at the general CSTPII provisions at tariff section 3.3.1.Q and tariff
section 5 to fully understand section 2.1.8., and can clearly see why AT&T defines as a “Former

Customer” what is designated for transfer within 2.1.8 by the transferor.
The bottom line is that a transferor’s revenue commitment and concomitant shortfall and

termination obligations do not transfer to a transferee unless the plan is designated for transfer,
The transferor becomes a FORMER AT&T Customer only as to what is designated for transfer.

If the transferor still has control of the Customer Specific Term Plan the transferor is not as per

3.3.1.0 a FORMER AT&T Customer--- the transferor is still an AT&T Customer.
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Likewise under 2.1.8 the transferor gives up control to the New Customer on that which is has
designated for transfer. You can not have two customers simultaneously controlling the accounts

transferred or the plan transferred.

Because the CSTPII/RVPP Plan was not designated for transfer by the remaining transferor
“Customer” under 2.1.8 the CSTPII/RVPP plans revenue commitment and concomitant shortfall
and termination obligations do not transfer, as the obligations required only pertain to what

service is transferred by a Former Customer under 2.1.8.

Respectfully Submitted

One Stop Financial, Inc

Winback & Conserve Program, Inc.
Group Discounts, Inc.

800 Discounts, Inc

/s/ Al Inga
Al Inga President
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AT&T COMMUNICATIONS TARIFF F.C.C. NO. 2

Adm. Rates and Tariffs 20th Revised Page 61.16
Bridgewater, NJ 08807 Cancels 19th Revised Page 61.16
Issued: January 30, 1988 Effective: January 31, 1998

3.3.1.Components and Rates (continued)

Q. AT&T 800 Customer Specific Term Plan II - The AT&T 800 Customer
Specific Term Plan II (CSTP II) is a term plan, in lieu of all other
specific term plans and/or service discounts that offers the Customer
term plan discounts applicable to usage for the Customer's ATE&T 800
Service-

Domestic*, AT&T 800 READYLINE*, AT&T MEGACOM 800 Service, 800 Validator, AT&TC
800 Gold Services, AT&T 800 READYLINE-Canada*, AT&T 800 READYLINE-Overseas¥*,C
AT&T 800 READYLINE-Mexico*, AT&T MEGACOM 800 Service-Canada, AT&T MEGACOM 800C
Service-Overseas, AT&T MEGACOM 800 Service-Mexico, 800 Nodal Validator-
Canada, AT&T 800 READYLINE-Puerto Rico and the U.S. Virgin Islands (available
under Tariff F.C.C. No. 14), AT&T USADirect 800 Service and the fcllowing
Intrastate offerings: AT&T 800 READYLINE, AT&T MEGACOM 800 Service, AT&T 800

Gold Service-Switched and AT&T 800 Gold Service- Nodal. Customers must
choose an annual net usage revenue commitment of between $12,000 and $33
million for each vyear of a three-year term commitment. Customers may also

choose the CSTP II Option A as specified in Section 3.3.1.Q.7., following
which provides a two-year term commitment or CSTP II Option B as specified in
Section 3.3.1.0.8., following, which provides a three-year term commitment or
CSTP II Option C as specified in Section 3.3.1.0Q0.9., following, which
provides a one-year Term commitment. A one time usage credit will be applied
to the Customer's bill egqual to 1/2% of the first year's annual revenue
commitment. In addition, this plan applies a percent discount to the total
amount of interstate and intrastate usage revenue for each of the services
under the plan. The annual revenue commitment is based on monthly recurring
and net usage revenue after the term plan discount and before the application
of discounts provided under the Revenue Volume Pricing Plan (RVPP) (see
Section 3.3.1.M. preceding). The annual revenue commitment level includes
usage and monthly recurring charges for any one, or any combination, of the
following Services: AT&T 800 Service-Domestic, AT&T Advanced 800 Service,
800 Nodal Validator, AT&T 800 Service-Canada, AT&T 800 Service-Overseas, AT&T
800 Service-Mexico, AT&T MEGACOM 800 Service-Overseas, AT&T MEGACOM 800
Service-Canada, AT&T MEGACOM 800 Service-Mexico, AT&T 800 READYLINE-Canada,
AT&T 800 READYLINE, AT&T 800 Gold Services, AT&T 800 READYLINE-Puerto Rico
and the U.S. Virgin Islands (available under Tariff F.C.C. No. 14), AT&T
MEGACOM 800 Service, AT&T USADirect 800 Service and the following intrastate
offerings: AT&T 800 READYLINE, AT&T MEGACOM 800 Service, AT&T 800 Gold
Service-Switched and AT&T 800 Gold Service-Nodal. AT&T 800 Service-Canada,
AT&T 800 Service-Overseas and AT&T 800 Service-Mexico volumes will contribute
toward the annual revenue commitment but will not be eligible for any

discounts. If there are no identical discounts effective for this plan in
AT&T's intrastate tariff the discount will be applied to the Customer's total
interstate usage revenue. If an identical discount plan is effective in an

AT&T intrastate tariff, the discount will

* For AT&T 800 Service-Domestic, Canada, Overseas and Mexico and AT&T 800N
READYLINE and AT&T 800 READYLINE-Canada, Overseas and Mexico on an access.
line the CSTP II is not available to new or existing Customers who did not
have any of these services on order on or before January 31, 1998. ATE&T
Contract Tariffs in effect, or pending, on January 31, 1998, which include
any of these services are not affected by this provision. Availability of the
CSTP II for these services will not extend beyond the current term of the.
Contract Tariff unless ctherwise provided herein. N



AT&T COMMUNICATIONS TARIFF F.C.C. NO. 2

Adm. Rates and Tariffs 7th Revised Page 61.16.1
Bridgewater, NJ 08807 Cancels 6th Revised Page 61.16.1
Issued: April 11, 1995 Effective: April 25, 1995

3.3.1.Q. AT&T 800 Customer Specific Term Plan II (continued)

be applied first to the intrastate usage revenue. The discount on the

interstate usage will equal the difference between the discount which would

have applied on total usage, and the amount of the discount on intrastate

usage. There are no intrastate tariffs containing identical discounts at

this time. However, when identical discounts are available in an AT&T

intrastate tariff, this tariff will provide an availability list. The

discount 1s applied to the annual Dbilled gross usage revenue from the

following services: AT&T 800 Service-Domestic, AT&T 800 READYLINE, AT&T

MEGACOM 800 Service, AT&T 800 Gold Services and 800 Nodal Validator, AT&T 800

READYLINE-Canada, AT&T 800 READYLINE-Overseas, AT&T 800 READYLINE-Mexico,

AT&T MEGACOM 800 Service-Canada, AT&T MEGACOM 800 Service-Overseas, AT&T

MEGACOM 800 Service-Mexico, AT&T 800 READYLINE-Puerto Rico and the U.S.

Virgin Islands (available wunder Tariff F.C.C. No. 14), AT&T USADirect 800C
Service and intrastate AT&T 800 READYLINE, AT&T MEGACOM 800 Service, AT&T 800C
Gold Service-Switched and AT&T 800 Gold Service-Nodal. If the RVPP/Customer

Specific Term Plan II Customer's service is restricted and/or denied for non-

payment of charges (see Section 2.8.3. preceding), service at the Customer's

designated locations will be restricted and/or denied as specified below.

The following conditions apply:

- The 800 CSTP II will commence on the first of the billing month
fecllowing the Customer subscribing to the Term Plan.

- The Customer must subscribe to a new Revenue Volume Pricing Plan (see
Section 3.3.1.M.). Customers ordering a CSTP II must also order an
RVPP to cover all the same AT&T 800 Services. RVPP discounts apply
after the Term Plan discounts.

- If the Customer terminates the CSTP II within the first year, the 1/2%
credit must be repaid and will be added to the term plan cancellation
penalty.

- There is a $50.00 per location charge to move a CSTP II location from an
existing CSTP II to a new CSTP II or to another existing CSTP II. This
charge is not applicable to the first 10 locations moved between plans in
each calendar year, when the original plan is not discontinued.

- There is a $50.00 charge when an existing CSTP II is discontinued and all
of its locations are concurrently moved to a new or existing CSTP II with
a revenue commitment equal to or greater than the original plan being
discontinued.




AT&T COMMUNICATIONS TARIFF F.C.C. NO. 2

Adm. Rates and Tariffs 12th Revised Page 61.17
Bridgewater, NJ 08807 Cancels 11th Revised Page 61.17
Issued: March 10, 1994 Effective: March 11, 1994

3.3.1.Q. AT&T 800 Customer Specific Term Plan II (continued)

- If the Customer terminates the CSTP II within the first year of the plan
and concurrently establishes a new CSTP II of greater wvalue, no
additional one time 1/2% credit will apply.

- All other specific term plans and service discounts are excluded from the
CSTP II with the exception of the $.01 per minute access line discount.
The AT&T 800 Service-Domestic $.01 per minute access line discount is
applied after the Term Plan discount but before the RVPP discount.

- The Customer must commit to an annual commitment for three years as shown
in Sections 3.3.1.Q0.1. and 3.3.1.Q0.8., or two years as shown in Section
3.3.1.0.7., or one year as shown in Section 3.3.1.0.9, following.

- The Customer may add or delete an AT&T B00 Service or AT&T Custom 800
Service covered under the plan.

- In the event the Customer converts from another AT&T Term Plan to a CSTP*
II, there will be no decrease in the percent discount received by the.
Customer. G

~ The Customer will assume all financial responsibility for all designated
accounts in the plan and will be liable for all charges incurred by each
location under the plan.

- The Customer must also provide to AT&T, for each location participating
in the above mentioned plan, written authorization for including the
locations in the plan, billing account number and/or billed name, type
of service, and address to which the bill is to be sent.

- In the event that a location is in default of payment, AT&T will seek
payment from the Customer. If the Customer fails to make payment for the
location in default, AT&T will: (1) reduce the discocunt by the amount of
the billed charges not paid by that location, if any, and apportion the
remaining discount, if any, to all locations not in default, and if
payment 1is not fully collected by the above method, (2) terminate the
RVPP/CSTP II for failure of the Customer to pay the defaulted payment.

- In the event of termination of the Customer's RVPP and/or Term Plan, the
Customer being terminated must notify the individual locations that the
RVPP and/or Term Plan has been discontinued and the individual locations
not in default of their location billing charges will be converted to
monthly rates as individual customers unless they notify AT&T otherwise.

- Shortfall and/or termination liability are the responsibility of the
Customer. BAny penalty for shortfall and/or termination liability will be
apportioned according to usage and billed to the individual locations
designated by the Customer for inclusion under the plan. For billing
purposes, such penalties shall reduce any discounts apportioned to the
individual locations under the plan.

* This condition applies only to Customers whose CSTP II was in effect or on
order prior to July 1, 1993. This does not apply to existing CSTP II
Customers that renew their term plan after June 30, 1993.

Issued on not less than one day's notice under authority of Special Permission No. 93-672.



AT&T COMMUNICATIONS
TARIFF F.C.C. NO. 2

Adm. Rates and Tariffs 10th Revised Page 61.19
Bridgewater, NJ 08807 Cancels 9th Revised Page 61.19
Issued: October 26, 1995 Effective: November 9, 1995

3.3.1.Q9.2. Method of Determining Discount
2. Method of Determining Discount -

Example 1 - A Customer commits to an annual net revenue level of $960,000 but
exceeds that commitment by generating $1,450,000 usage revenue during the
second plan year. This example shows the total amount of the discount that
the Customer would receive for the second year.

Term Plan Discount x Gross Annual Usage Rev.

Location A

MEGACOM 800 Service (23%) x $250,000 = §57,500
$250,000 $250,000 - $57,500 = $192,500
Location B
Basic 800 (23%) x $875,000 = $201,250 (minus $.01 per minute
$875,000 $875,000 - $201,250 = $673,750 access line discount)
Location C
800 READYLINE (23%) x $325,000 = $74,750
3325, 000 $325,000 - §74,750 = $250,250
Total net usage charges A+B+C = $1,116,500
Total usage discounts = 5333, 5060

3. Penalty for Shortfalls - The Customer must meet the net annual
revenue commitment after the discounts are applied. If a Customer does not
meet the annual revenue commitment in any one vyear, after discounts are
applied, the Customer must pay the difference between the Customer's actual
billed revenue and the annual revenue commitment.

4, Cancellation or Discontinuance of AT&T's 800 Customer SpecificC
Term Plan II-Without Liability - The Customer may cancel its order for.
this term plan when notice of cancellation is received by AT&T before the
last day of the month in which the order is placed. For example, if the term
plan order is received on January 3, the notice of cancellation of the order
must be received by AT&T before January 31. The Discontinuance Without
Liability Regulations formerly contained in this Section have been replaced
with the Discontinuance Without Liability Regulations specified in Sectioné
2.5.18.



AT&T COMMUNICATIONS TARIFF F.C.C. NO. 2

Adm. Rates and Tariffs 8th Revised Page 61.21.2
Bridgewater, NJ 08807 Cancels 7th Revised Page 61.21.2
Issued: October 26, 1995 Effective: November 9, 1995

D
5. Discontinuance of AT&T's 800 Customer Specific Term Plan II-With
Liability - When a Customer has AT&T 800 Services covered under the plan,
disconnection of any one of the services does not constitute discontinuance
of the plan. Except for conditions covered in Section 3.3.1.Q.4., preceding,
discontinuance of all service furnished under the CSTP II prior to the
expiration of the applicable term, constitutes discontinuance of the plan and
will result in Customer liability as specified following. The amounts due to
the Company upon discontinuance will be:
- 35% of the remaining term plan revenue commitment.

Discontinuance Liability
A Customer commits to a revenue commitment of $420,000 for
three years.

Example: A Customer commits to an annual revenue commitment of $420,000 for
three years and discontinues the plan at the end of two years. The Customer
would be liable for $420,000 x .35 = $147,000.

6. Expiration of AT&T's 800 Customer Specific Term Plan II - A
CSTP II expires when the three-year term ends. Upon expiration of the Term
Plan, the plan will roll-over to a new three-year plan at discount levels
applied during the third year of the plan, if the Customer notifies AT&T to
renew the term plan. If the Customer does not notify AT&T to renew the Term
Plan, the Customer's service will revert to current (non-term) rates.

Customers will be notified one month prior to the expiration of the Term
Plan.

7. CSTP II Option A - CSTP II Option A is a term plan, in lieu of all
other specific term plans and/or service discounts with the same terms and
conditions as specified in Section 3.3.1.Q. for CSTP II with the following
exceptions:

- Option A has a two year annual revenue Commitment.

- Customers who have concurrently moved from a CSTP II to a CSTP II
Option A and have already received a 1/2% credit under their expired
CSTP II, will not receive an additional 1/2% credit for one year.



AT&T COMMUNICATIONS TARIFF F.C.C. NO. 2

Adm. Rates and Tariffs 4th Revised Page 61.21.3
Bridgewater, NJ 08807 Cancels 3rd Revised Page 61.21.3
Issued: March 10, 1994 Effective: March 11, 1994

3.3.1.Q. AT&T 800 Customer Specific Term Plan II (continued)

8. CSTP II Option B - Is a term plan, in lieu of all other specific term
plans and/or service discounts with the same terms and conditions as
specified in Section 3.3.1.Q. for CSTP II with the following exceptions:

- Customers with an existing RVPP do not have to subscribe to a new RVPP.

- AT&T 800 Gold Services are not eligible for Option B.

-~ If the Customer terminates CSTP II Option B to order VINS from AT&T's
Tariff F.C.C. No. 12, the Discontinuance Liability will be applied.

Rates:
Nonrecurring
Charge
Service Establishment $10,000.00

The Service Establishment charge will be waived from July 1, 1993
to January 1, 1994.

(a) Discount - The following discounts apply to CSTP II Cption B.

Issued on not less than one day's notice under authority of Special Permission No. 93-672.
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1994
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Specific

Schedule A - AT&T MEGACOM 800 Service

Annual Revenue Commitment

$600, 000
$780,000
$960, 000
$1,200,000
$1, 500,000
$2,250,000
$3,000, 000
$4,800,000
$7,000,000
$9, 000,000
$12,000, 000
$15,000, 000
$18,000, 000
$21,000,000
$24,000,000
$27,000, 000
$30,000, 000
$33,000, 000

TARIFF F.C.C. NO. 2

lst Revised Page 61.21.4
Cancels Original Page 61.21.4

Effective:

Term

Plan II

March 11,

Term Plan Discount

Year 1 Year 2 Year 3
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%

Schedule B - Other Qualified Services

Annual Revenue Commitment

Issued on not less than one day's notice under authority of

$600,000
$780,000
$960,000
$1,200,000
$1,500,000
$2,250,000
$3,000,000
54,800,000
$7,000,000
$9,000,000
$12,000,000
$15,000,000
$18,000,000
$21,000,000
$24,000,000
$27,000,000
530,000,000
$33,000,000

Term Plan Discount

Year 1 Year 2 Year 3
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
23.00% 23.00% 23.00%
Special Permission No. 93-672,

1994

Option

B



